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section 169.121 or 169.129. Any person violating any of the provisions of this
subdivision shall be guilty of a misdemeanor.

Sec. 6. REPEALER,

Minnesota Statutes 1987 Supplement, section 126.033, subdivision 4, is
repealed.

Approved April 28, 1988

CHAPTER 692—H.F.No. 2253

An act relating to corporations; making certain corrections to shareholder protection
and corporate take-over legislation; eliminating restrictions on certain business combinations
with an interested shareholder after five years; applying the control share acquisition and
business combination statutes to certain issuing public corporations; amending Minnesota
Statutes 1986, section 80B.03, subdivisions 1 and 6; Minnesota Statutes 1987 Supplement,
sections 3024.011, subdivisions 37, 41, 42, 46, 49, 50, and 51; 3024.471, subdivision I;
3024.553, subdivision 3; 3024.671, subdivisions 1, 2, 3, 4, and 4a; and 302A4.673, subdivi-
sions 1 and 3; repealing Minnesota Statutes 1987 Supplement, section 3024.673, subdivision
2.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA:

Section 1. Minnesota Statutes 1986, section 80B.03, subdivision 1, is amended
to read:

Subdivision 1. It is unlawful for any person to make a takeover offer or to
acquire any equity securities pursuant to the offer, unless the offer is effective
under sections 80B.01 to 80B.13. A takeover offer is effective when the offeror
files with the commissioner a registration statement containing the information
prescribed in subdivisions 2 and 6. The offeror shall deliver a copy of the
registration statement by personal service to the target company at its principal
office and publicly disclose the meterial terms of the propesed effer; not later
than the date of filing of the registration statement. Publie diselosure shall
require; at & minimum; thet a copy of the registration statement be supplied te

ty The offeror shall send or deliver to all offerees as soon as practicable after the

subdivision 6.

Sec. 2. Minnesota Statutes 1986, section 80B.03, subdivision 6, is amended
to read:

Subd. 6. The form required to be filed by subdivision 2, clause (a), shall
contain the following information:
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(a) the identity and background of all persons on whose behalf the acquisi-
tion of any equity security of the isswer target company has been or is to be
affected effected including the identity and background of each member of a
partnership, limited partnership, syndicate, or other group constituting the per-
son and the identity and background of each affiliate and associate of the person,
including the identity and background of each affiliate and associate of each
member of the partnership, syndicate, or other group; provided, however, that
with respect to a limited partnership, the information need only be given with
respect to a partner who is denominated or functions as a general partner and
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each affiliate and associate of the general partner;

e e

(b) the source and amount of funds or other consideration used or to be
used in acquiring any equity security, including; if applieable; & statement des-
ties of the issuer; and if any part of the aequisition priee is or will be represented
bybeﬁowedfundsefethefeeﬂsidemﬁeﬂ;edesefiﬁﬁeﬂef%hemﬁeéalt&msef
wero borrowed the material terms of the financial arrangements for the take-over;

(c) if the purpese of the aequisition i3 to gain eontrol of the target company;
& statement of plans er propesals which the persen has; upon gaining eentrel; to
Hguidate the issuer; sell its assets; effeet is merger of consolidation; to ehange
the loeation of its prineipal exeeutive office er of & material portion of its
business aetivities; to change its management or policies of employment; to
materially alter its relationship with suppliers or customers or the eommunities
in which it operates; or make any other major ehange in its business; corperate
strueture; managoment or personnel; and sueh other objeetive faets as would be
substantially likely to affeet a reasonable sharcholder’s evaluation of the takeever
offer any plans or proposals of any person identified under paragraph (a), includ-
ing plans or proposals under consideration, to (1) liquidate or dissolve the target
company, (2) sell all or a substantial part of its assets, or merge it or exchange its
shares with another person, (3) change the location of its principal place of
business or its principal executive office or of a material portion of its business
activities, (4) change materially jts management or policies of employment, (5)
change materially its charitable or community contributions or related policies,
programs, or practices, (6) change materially jts relationship with suppliers or
customers or the communities in which it operates, or (7) make any other
material change in its business, corporate structure, management or personnel
and other objective facts as would be substantially likely to affect the decision of
a sharcholder with respect to the take-over offer;

(d) the number of shares or units of any equity security of the issuer owned
beneficially by the person and any afiliate of assoeiate of the person; together
with the name and address of each affiliate or assoeinte:

(e) the material terms of any eontract; arrangement; or understanding with
any other person with respeet to the equity securities of the issuer whereby the
seeurities of the issuer; or i or will be ebligated to transfer any interest in the
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beneficially owned, directly or indirectly, by each of the persons identified under
paragraph (a).

Sec. 3. Minnesota Statutes 1987 Supplement, section 302A.011, subdivi-
sion 37, is amended to read:

Subd. 37. ACQUIRING PERSON. “Acquiring person” means a person
that makes or proposes to make a control share acquisition. When two or more
persons act as a partnership, limited partnership, syndicate, or other group
pursuant to any written or oral agreement, arrangement, relationship, under-
standing, or otherwise ¢whether or net in writing) for the purposes of acquiring,
owning, or voting shares of an issuing public corporation, all members of the
partnership, syndicate, or other group constitute a “person.”

“Acquiring person” does not include (a) a licensed broker/dealer or licensed
underwriter who (1) purchases shares of an issuing public corporation solely for
purposes of resale to the public and (2) is not acting in concert with an acquiring
a new range of voting power within any of the ranges specified in section
302A.671, subdivision 2, paragraph (d), solely as a result of a repurchase of
shares by, or recapitalization of, the issuing public corporation or similar action
unless (1) the repurchase, recapitalization, or similar action was proposed by or
on behalf of, or pursuant to any written or oral agreement, arrangement, rela-
tionship, understanding, or otherwise with, the person or any affiliate or associ-
ate of the person or (2) the person thereafter acquires beneficial ownership,

302A.671, subdivision 2, paragraph (d), as the person became entitled to exer-
cise as a result of the repurchase, recapitalization, or similar action.

Sec. 4. Minnesota Statutes 1987 Supplement, section 302A.011, subdivi-
sion 41, is amended to read:

Subd. 41. BENEFICIAL, OWNER; BENEFICIAL OWNERSHIP. (a)
“Beneficial owner,” when used with respect to shares or other securities, includes,
but is not limited to, any person who, directly or indirectly through any written
or oral agreement, arrangement, relationship, understanding, or otherwise (whethes
or not in writing), has or shares the power to vote, or direct the voting of, the
shares or securities and/er or has or shares the power to dispose of, or direct the
disposition of, the shares or securities, previded except that (1) a person shall
not be deemed the beneficial owner of shares or securities tendered pursuant to
a tender or exchange offer made by the person or any of the person’s affiliates or
associates until the tendered shares or securities are accepted for purchase or
exchange, and previded thet (2) a person shall not be deemed the beneficial
owner of shares or securities with respect to which the person has the power to
vote or direct the voting arising solely from a revocable proxy given in response
to a proxy solicitation required to be made and made in accordance with the
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applicable rules and regulations under the Securities Exchange Act of 1934 and
is not then reportable under that act on a Schedule 13D or comparable report,

(b) “Beneficial ownership” includes, but is not limited to, the right to acquire
shares or securities through the exercise of options, warrants, or rights, or the
conversion of convertible securities, or otherwise. The shares or securities
subject to the options, warrants, rights, or conversion privileges held by a person
shall be deemed to be outstanding for the purpose of computing the percentage
of outstanding shares or securities of the class or series owned by the person, but
shall not be deemed to be outstanding for the purpose of computing the percent-
age of the class or series owned by any other person. A person shall be deemed
the beneficial owner of shares and securities beneficially owned by any relative
or spouse of the person or any relative of the spouse residing in the home of the
person, any trust or estate in which the person owns ten percent or more of the
total beneficial interest or serves as trustee or executor or in a similar fiduciary
capacity, any corporation or entity in which the person owns ten percent or
more of the equity, and any affiliate of the person.

(c) When two or more persons act or agree fo act as a partnership, limited

partnership, syndicate, or other group for the purposes of acquiring, owning, or
voting shares or other securities of a corporation, all members of the partner-
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ship, syndicate, or other group are deemed to constitute a “person” and to have
acquired beneficial ownership, as of the date they first so act or agree to act
together, of all shares or securities of the corporation beneficially owned by the

person,

Sec. 5. Minnesota Statutes 1987 Supplement, section 302A.011, subdivi-
sion 42, is amended to read:

Subd. 42. INTERESTED SHARES. “Interested shares” means the shares
of an issuing public corporation with respeet to whiek beneficially owned by any
of the following persons may exereise or direet the exereise of voting power in
the election of direetors of the issuing publie eorperation: (1) ar the acquiring
person, (2) any officer of the issuing public corporation, or (3) any employee of
the issuing public corporation who is also a director of the issuing public corpo-
ration.

Sec. 6. Minnesota Statutes 1987 Supplement, section 302A.011, subdivi-
sion 46, is amended to read:

Subd. 46. BUSINESS COMBINATION. “Business combination,” when
used in reference to any issuing public corporation and any interested sharehold-
er of the issuing public corporation, means any of the following:

(a) any merger of the issuing public corporation or any subsidiary of the
issuing public corporation with (1) the interested sharcholder or (2) any other
domestic or foreign corporation (whether or not itself an interested shareholder
of the issuing public corporation) that is, or after the merger would be, an
affiliate or associate of the interested sharcholder, provided; however; that the
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